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Dear Ms. Mergenovich: OMM’SS/ON
Pursuant to 49 U.S.C. Section 11303(a) and the Interstate Commerce
Commission's rules and regulations thereunder, I enclose herewith on behalf of
Itel Corporation for filing and recordation as additional filings under the Lease
Agreement dated July 26, 1978 (the "Lease™ between Itel Corporation, Rail
Division ("tel") as lessor and the Valley and Siletz Railroad Company (the
"Lessee") which was filed on January 19, 1979 at 2:10 p.m. and given recordation
No. 10032, four counterparts each of the following two documents:
e

oot W § st e 0032~ F Amendment No. 5 dated February 7, 1983 and Amend-

_ ment No. 6 dated February 7, 1983 (the "Amendments"x" =y
Lusioniddd N & pistd 2 100337 C T4y ihe Toease between Itel and Lessee. M e
Plosir thirche - Fhoroba - = =
} The names and addresses of the parties to the aforementioned,—&mer}_d__meﬂlts
are: Wy = M
>, <
:_"O e} m
1. Valley and Siletz Railroad Company < = “
P.O. Box 337 . -
Independence, Oregon 97352 o &3

2. Itel Corporation, Rail Division
: 55 Francisco, Tth Floor
San Francisco, California 94133

The equipment covered by these Amendments is one hundred forty nine
(149) 50 foot, 100-ton boxcars, A.A.R. mechanical designations XM or XP, bearing
reporting marks within the series VS 2000 through VS 2149.

Also enclosed is a check in the amount of $20.00 for the required recording
fees.
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Ms. Agatha Mergenovich, Secretary
July , 1983
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Please stamp all counterparts of the enclosed Amendments with your
official recording stamp. You will wish to retain one (1) counterpart of the
document for your files; it is requested that the remaining three (3) counterparts
of each document be returned to the bearer of this letter.

Sincerely,

et

ricia ‘Sdlas Pineda
Counsel

PSP:dmm
Enclosures

ce:  Michael Walsh, Esq.
Weil, Gotshal & Manges
767 Fifth Avenue
New York, New York 10020

Robert S. Clark, Esq.

Senior Trust Officer

First Security Bank of Utah, N.A.
Corporate Trust Division

79 South Main Street

Salt Lake City, Utah 84125

Doug Drummond
Itel Corporation
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THIS AMENDMENT NO. 6 (the "Amendment") to that certain Lease AgreeéER“mM*V
(the "Lease") made as of July 26, 1978, between ITEL CORPORATION, RAIL O
DIVISION ("Itel") and VALLEY AND SILETZ RAILROAD COMPANY ("Lessee") Is made
this 7th day of February, 1983, by and between Ite! and Lessee.

WITNESSETH:

WHEREAS, Itel and Lessee are partles to the Lease pursuant to which
one hundred fifty (150) boxcars bearing the reporting marks VS 2000-2149
have been leased and dellvered by ltel to Lessee;

WHEREAS, Itel and Lessee amended the Lease by way of Amendment No. 4,
dated July 26, 1982 ("Amendment No. 4"), which permitted the placement of
twenty-five (25) of the one hundred fifty (150) boxcars subject to the
Lease Into an assignment pool on the rallroad |ines of Minnesota, Dakota
and Western Rallway Company.

WHEREAS, Itel and Lessee agree that it Is to their mutual benefit to
place for a period of time an additional twenty-five (25) of the remaining
one hundred twenty-five (125) boxcars, bearing the reporting marks

VS 2035- | ¥5-2060~2024 (hereinafter collectively called the "Additlonal 25 Boxcars")
2059 into an assignment pool on the railroad |ine of another party in order to
; 2 improve the utilization of and revenue from the Additional 25 Boxcars.

ﬂ) NOW, THEREFORE, in consideration of the premises and mutual agreements
herein contained, the parties hereto amend the Lease as follows:

1. All terms defined In the Lease shall have their defined meanings when
used In this Amendment,

2, Item 2.K. on Schedule A, which Is attached to and Incorporated into
the Lease, shall be deleted in Its entirety and shall be replaced by

the following: VS 2060, VS 2062 -2075 Zréf,&(/f//

"2.K.(i)(a) The mechanical designation of the Boxcars
(as previously defined in Amendment No. 4) bearing the

reporting marks and ¥5—2077—20854shall be vS -708 6
changed and remarked from 'XM' to 'XP! a# [Tel's 2710

expense. In addition, Itel shall, at its expense, Cffig§~
per form or have performed the modification of such /49416*‘
25 Boxcars which shall Include the instaliation of Rall
Deck || loading systems in each of the said 25 Boxcars.

(b) The mechanical designation of the AddItional
25 Boxcars bearing the reporting marks ¥5—2800-28624, NS 2035 - 1059

shall be changed and remarked from 'XM' to 'XP' at
Itei's expense. ¢f5%;f;¢24,¢,—

SIGN ST SECURITY PANK , ‘
ASSIGNED TO FIRST SZOURTY 7 | TEL'S INTEREST ASSIGNED T0
i oe he SIGNMENT DATED FIRST SECURITY BANK OF
Bt Frns S pwe ) 7q UTAH, NA, WlTH RESPECT TO

A 1 \a
A3 OF Jonvagy S CARS NUMBERED VUS 2600-2144G




(c) 1f, at any later date, Itel should desire to
change the mechanical designation of any of the Boxcars
referenced In ltems 2.K.(i)(a) and 2.K.(1)(b) hereln,
ite! shall be entitled to do so at its expense. Upon
any such remarking and redesignation, Ite! shall attach
to this Amendment a Certificate of Change, to be made a
part hereof, describing both the previous and current
mechanical designation of any of the Boxcars referenced

Iin Items 2.K.(i)(a) and 2.K.(1)(b) herein,
e x a

VS Z2000- 2024 and V5 2001 Gnd VS 20872004
(i1) The Boxcars bearingjthe reporting marks ¥5—2625—
20659—end—¥5—2086-2099 shail continue to have, and be
marked with, the mechanical designation 'XM',

(ii1) The Boxcars bearing the reporting marks VS 2100-
2149 shall continue to have, and be marked with, the
mechanical designation 'XP'."

Itel and Lessee agree that the Additional 25 Boxcars shall be
placed for a period of time into an assignment poo! on the
railroad |ines of Seattie and North Coast Railroad Company
("SNCT") in order to improve the utilization of and revenue from
the Additional 25 Boxcars, all as specified in the Assignment
Agreement (as hereinafter defined).

For the purposes of paragraph 15 of the Lease, |Itel hereby
consents to an assignment agreement (to be hereinafter referred
to as "Assignment Agreement”) with SNCT covering the Additional
25 Boxcars in the form of Exhibit A attached hereto. Under said
Assignment Agreement, Lessee shall be empowered to place the
Additional 25 Boxcars In the possession of sald SNCT with the
right of sald SNCT to utilize the Additionai 25 Boxcars in
interline revenue service under Lessee's reporting marks. Lessee
shall take appropriate action to terminate the Assignment
Agreement on the date of the next termination opportunity upon
receiving instructions from |tel to do so.

The Lease shall remain in effect with respect to all of the
boxcars subject to the Lease, including the Additional

25 Boxcars, provided, that, with respect to the Additional

25 Boxcars, Section 7 of the Lease shail be amended by the
substitution of the number "100%" in lieu of the number "90%"
each time that It appears during the period from the compliance
date ("Compliance Date" as hereinafter defined) to and including
the expiration or termination date of the Assignment Agreement
(fo be hereinafter referred to as the "Ending Date"). Section 7
of the Lease shall be reinstated as it originally appears with
respect to the Additional 25 Boxcars upon the Ending Date. The
Compl iance Date, with respect to each of the Additlional

25 Boxcars, shall be the date on which the Assignment Agreement
Is executed according to the terms and conditions set forth by
Itel.



D. Nothing herein contained shall (1) be deemed to constitute a
walver or otherwise modify, affect or impair any sums due to Itel
or Lessee with respect to any of the Additional 25 Boxcars under
the terms and conditlions of the Lease with regard to any period
of time prior to the Compliance Date or after the Ending Date, or
(11) be deemed to constitute a walver or otherwise modify, affect
or impair the powers, rights or remedies vested In or available
to Itel or Lessee with respect to any of the Additional
25 Boxcars under the terms and conditions of the Lease with
regard to any period of time prior to the Compliance Date or
after the Ending Date.

4, This Amendment shall automatically terminate upon termination of the
assignment permitted by section 3.A. hereof.

5. Nothing set forth iIn this Amendment with respect to the Lease
represents a waiver by the parties hereto of any rights under the
Lease or the Bankruptcy Code and is not an assumption of the Lease
under the Bankruptcy Code, and in the event of rejection of the Lease
by order of the Bankruptcy Court under the Bankruptcy Code, Lessee may
claim pre-petition damages, If any, with respect to such rejection of
the Lease.

6. The parties agree that all rights and obligations of Itel Rail may be
assigned to Itel Rail Corporation upon confirmation of a Plan of
Reorganization for Itel Corporation by the United States Bankruptcy
Court Northern District of California or by another court of competent
Jurisdiction, and that upon such assignment and upon the assumption of
Itel Rail Corporation of all of Itel Corporation's obligations here-
under, |tel Corporation Is hereby released from ali liabiiities here-
under without further action by the parties and Itel Rail Corporation
shall assume all such obligations without further action by the
parties.

7. Except as expressiy modifled by this Amendment, all terms and
provisions of the Lease shail remain in full force and effect.

8. This Amendment may be executed by the parties hereto in any number of
counterparts and all said counterparts taken together shail be deemed
to constitute one and the same Instrument.

ITEL CORPORATION, VALLEY AND SILETZ
RAIL DIVISION RAILROAD COMPANY

o C2e [ho ) Waz.&,
Title: _ President Tifle-_éé{ /¢¢¢4—44h—c1//
Date: June 3. 1983 Date: 7%/74&'/5

A4.37




STATE OF CALIFORNIA )

) ss.
COUNTY OF SAN FRANCISCO )
On this day of /j//77{° , 1983, before me personally appeared

Edward M. 0'Dea, to me persénally known, who being by me duly sworn says
that such person is President of {tel Corporation, Rail Division, that the
foregoing Amendment No. 6 was signed on behalf of said corporation by
authority of its board of directors, and such person acknowledged that the
execution of the foregoing instrument was the free act and deed of sald

iy

corporation. . 7

T ///

/7 ‘NéfaryL,F;ubl ic

PR rogéﬁ;ibo+>oo¢ooo¢oooo¢¢¢w?
prest; OFFICIAL SEAL %
JUNE R, FQUCHE  §
KOTARY PUBLIC — CALIFCRIIA €
San Francikso Gounty ;
My Cemmissicn Expiras May 8, 1767 i;

STATE OF Idaho

) ss.
COUNTY OF Ada
On this6th  day of May , 1983, before me personal ly appeared
R. W. Walters , to me personally known, who being

by me duly sworn says that such person is Vice President
of Valley and Siletz Raliroad Company, that the foregoing Amendment No. 6

was signed on behalf of said corporation by authority of its board of
directors, and such person acknowledged that the execution of the foregoing

instrument was the free act and deed of said corporation.

ﬂj& L/L:’Q

o+ary Public




EXHIBIT A
February 11, 1983

Mr. Arthur G. Allen, Jr.

President

Seattle and North Coast Railroad Company
Northway Square

2150 North 107th Street, Suite 158
Seattle, WA 98133

Dear Mr. Allen:

Please accept this letter as the agreement ("Assignment Agreement")
whereunder Valley and Siletz Raliroad Company ("VS") shall supply the
Seattie and North Coast Railroad Company ("SNCT") with fifteen (15)

fifty foot (50') XP boxcars bearing reporting marks VS 2000-2014

(™5 boxcars") and, at VS's option, an additional ten (10) fifty foot (50")
XP boxcars bearing reporting marks VS 2015-2024 in accordance with the
terms set forth beiow and SNCT shall place said Boxcars into an assignment
pool on SNCT's railroad Iine under Car Service Directive 165.

The term of this Assignment Agreement shall be for three (3) years
commencing as of March 1, 1983 ("Term"). |f the delivered Boxcars in the
aggregate are off SNCT's line less than seventy (70) percent of the time in
any calendar month, VS may, at any time, at its option and upon not less
than ten (10) days prior written notice to SNCT, terminate this Assignment
Agreement. Effective at any time on or after March 1, 1984, either VS or
SNCT may terminate this Assignment Agreement upon ninety (90) days prior
written notice delivered to the other party.

The 15 Boxcars shali be delivered to SNCT during the second quarter of
1983. It shall be VS's option to deliver all or any part of the additional
10 Boxcars to SNCT, provided de!livery of such Boxcars occurs within the
first year of the Term. The above-referenced Boxcars shall be delivered
empty from independence, Oregon, to SNCT at Seattle, Washington, at SNCT's
expense with the delivery transportation expenses for such deliveries to be
paid for in advance by SNCT. SNCT shall not make any alterations to the
Boxcars without VS's prior written consent. During the Term of this
Agreement, any or all of the Boxcars may be repiaced by similar boxcars
with different railroad marks upon prior written notice from VS to SNCT.

It is understood and agreed that during the term of this Assignment
Agreement, SNCT's only obligations with regard to the Boxcars placed into
assigned pool service hereunder shall be (i) the payment of such per diem
and mileage payments required of SNCT by the Code of Car Hire Rules,

(ii) compliance with the handling carrier's obligations under AAR
Interchange Rules and Code of Car Service Ruies, while the Boxcars are in
SNCT's possession, and (iii) the obligations upon expiration or termination
of this Assignment Agreement set forth below.



Mr. Arthur G. Alien, Jr.
Page 2
February 11, 1983

SNCT shall be entitled to a reclaim alliowance per Boxcar for each day such
Boxcar is on SNCT's railroad line If the per diem payments required of SNCT
have been received by VS by the sixtieth (60th) day after the end of the
Service Month (hereinafter defined as the calendar month in which per diem
and mileage payments were actually earned). Said reclaim allowance shall
be substantiated by appropriate movement records and shall be presented to
VS within sixty (60) days from the end of the Service Month. Should SNCT
fail to pay any such monies to VS, VS may, at its option, terminate this
Assignment Agreement upon fifteen (15) days prior written notice delivered
to SNCT and offset any reciaim allowance or other sums owed by it to SNCT
against sums owed by SNCT to VS and pursue any other remedy allowed by law.

Upon the expiration or termination of this Assignment Agreement, SNCT shall
ensure that the Boxcars are in interchange condition, normal wear and tear
excepted, and shall remove the Boxcars from Car Service Directive 165,

Thereafter, SNCT, as directed by VS, shall either provide final! outbound
loads for each of the Boxcars or transport empty any or all of the Boxcars,

at SNCT's expense, to VS at Independence, Oregon.

During the entire term of this Agreement, SNCT shall provide to Itel
Corporation, Rail Division:

A. As soon as practicable after the end of each of the first two
months of each quarterly fiscal period and after the end of each
of the first three quarterly fiscal periods in each fiscal year
of SNCT and in any event within sixty (60) days thereafter, one
copy of:

1. A Consolidated balance sheet of SNCT and its subsidliaries,
as at the end of such month or quarter, and

2. Consolidated statements of income and of surplus of SNCT and
its subsidiaries for such month or quarter and (in the case
of the second and third quarters) for the portion of the
fiscal year ending with such quarter,

setting forth in each case in comparative form the figures for
the corresponding periods in the previous fiscal year, all in
reasonable detall and certified as compiete and correct, subject
to changes resulting from year-end adjustments, by an officer of
SNCT; and

B. As soon as practicable after the end of each fiscal year of SNCT,
and in any event within one hundred twenty (120) days thereafter,
duplicate copies of:

1. A Consol idated balance sheet of SNCT and its subsidiaries,
at the end of such year, and

2. Consolidated statements of income and of surplus of SNCT and
its subsidiaries, for such year,
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1, 1983

setting forth in each case in comparative form the figures for
the previous fiscal year, ail In reasonable detail and
accompanied by an opinion thereon of independent certified public
accountants of recognized national standing selected by SNCT,
which opinion shall state that such financial statements fairly
present the financial position of the companies being reported
on, have been prepared in accordance with generaily accepted
accounting principles consistentiy applied (except for changes in
appl ication in which such accountants concur and which shall be
expressly noted therein) and that the examination of such
accountants In connection with such financial statements has been
made in accordance with generally accepted auditing standards,
and accordingly included such tests of the accounting records and
such other auditing procedures as were considered necessary in
the circumstances.

SNCT recognizes that VS's rights and SNCT's rights are subject and
subordinate to the rights of any lessor, owner or secured party with
respect to the Boxcars, but VS hereby express!y represents and covenants
that i+ has full authority to make this Assignment Agreement.

We trust this Assignment Agreement will assist you in meeting your

equipment

requirements In the coming months.

Please indicate your concurrence to the above terms and conditions by
signing below and arrange to have the origlinal returned to me.

Sincerely,

R. W. Walters

Vice Presi

dent

Valley and Siletz Railroad Company

RHS/A4.39

I CONCUR:

Arthur G.

Allen, President

Seattle and North Coast Railroad Company
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On July 6, 1983, 1, Douglas Drummond, examined the original copy of the
Amendment No. 6 dated February 7, 1983 to the Lease Agreement dated July 26,
978, between ITEL CORPORATION, RAIL DIVISION and the VALLEY AND SILETZ
RAILROAD COMPANY, and | hereby certify that | have compared the attached duplicate
copy with the original, and that it is a complete, true and correct copy of the original
in all respects, including the dates, signatures and acknowledgements thereof.

T2l D nond

Douglas Drummond

STATE OF CALIFORNIA ;
COUNTY OF SAN FRANCISCO )

On July 6, 1983, before the undersigned, a Notary Public for the State of
California, personally appeared Douglas Drummond, known to me to be the person
whose name is subscribed to the above instrument, acknowledged that he executed the
same. — :

g

OFFICIAL SEAL J

JUNE R. FOUCHE
NOTARY PUBLIC — CALIFORNIA
San Francisco County

My Commissicn Expires May 8, 1987
o,
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